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ALVORD AND ALVORD FEB20°09 -1230PM

ATTORNEYS AT LAW
1050 SEVENTEENTH STREET, N.W

SuITe 301 SURFACE TRANSPORTATION BOARD
WASHINGTON, D.C.
OF COUNSEL
ELIAS C ALVORD (1942 . 200386 URBAN A LESTER

ELLSWORTH C. ALVORD (1964) —
(202) 393-2266
FAX (202) 393-2156 '
E-MAIL alvordlaw@®aol com

February 20, 2009

Anne K. Quinlan, Esquire
Acting Secretary

Surface Transportation Board
395 E Street, S.W.
Washington, D.C. 20423-0001

Dear Ms. Quinlan:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a) are two (2) copies of a Amended and Restated Memorandum of
Transfer of Title and Assignment of Lease, dated as of February 20, 2009, a
secondary document as defined in the Board's Rules for the Recordation of
Documents.

The enclosed document relates to the Memorandum of Transfer of Title
and Assignment of Lease previously filed with the Board under Recordation |
Number 15883-H.

The names and addresses of the parties to the enclosed document are:

Assignee: BTMU Capital Corporation
111 Huntington Avenue, Suite 400 '
Boston, MA 02199 '

Assignor: Compass Rail X Corporation
750 Battery Street, Suite 430
San Francisco, CA 94111 !

[Lessee: Mississippi Power Company ' |
2992 West Beach Bivd i
Gulfport, MS 39501]



Anne K. Quinlan, Esquire
February 20, 2009
Page 2

A description of the railroad equipment covered by the enclosed document
is: '

365 railcars within the series DEGX 88001 - DEGX 88400 as more
particularly set forth in the attachment to the document.

A short summary of the document to appear in the index is:

Amended and Restated Memorandum of Transfer of Title and Assignment
of Lease.

Also enclosed is a check in the amount of $41.00 payable to the order of
the Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of the enclosed document to the
undersigned.

Very truly yours,

A L

Edward M. Luria

EML/sem
Enclosures
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SURFACE TRANSPORTATION BOARD
AMENDED AND RESTATED
MEMORANDUM OF TRANSFER OF TITLE SSIGNMENT OF LEASE

As of February 20, 2009

THIS AMENDED AND RESTATED MEMORANDUM OF TRANSFER OF TITLE AND
ASSIGNMENT OF LEASE is intended to evidence (1) the transfer of title by COMPASS RAIL X
CORPORATION (*Rail X") of the 365 aluminum hopper cars specified on Schedule 1 hereto (the
“Railears”) to BTMU CAPITAL CORPORATION (“BTMUCC”) and (2) the assignment by Rail X as
Lessor to BTMUCC of the Master Equipment Lease Agreement more fully specified on Schedule 1
hereto (the “Lease™) pursuant to which the Railcars are leased to MISSISSIPPI POWER COMPANY as
Lessee. The transfer of title and the assignment of the Lease were effective as of December 12, 2008.

The original Memorandum of Transfer of Title and Assignment of Lease which was dated as of
December 12, 2008 and recorded with the Surface Transportation Board under Recordation Number
15883-H is hereby amended and restated by deleting therefrom Schedule 1 thereto and substituting
therefor the Amended Schedule 1 attached hereto.

This Memorandum is entered into for the purpose of satisfying the requirements of recordation with the
United States Department of Transportation Surface Transportation Board (“STB") under 49 US.C.
Section 11301 and with the Registrar General of Canada under applicable law. Documents with respect
to the Railcars and the Lease have been filed previously with the Interstate Commerce Commission and
the Surface Transportation Board under Recordation Number 15883,

IN WITNESS WHEREOF, Rail X has caused this Amended and Restated Memorandum of Transfer of
Title and Assignment of Lease to be executed as of the date first above written, and the undersigned
hereby declare pursuant to 28 U.S.C. Section 1746 under penalty of perjury that the foregoing is a true
and correct document and was executed on the date specified above.

RAIL X:
COMPASS RAIL X CORPOI@]ON
By: /Ql¢-u44 Ch/ae,

4 v
Title: Sﬂm!x ()g P"“'—JrQ««k

I hereby certify under the pains and penalty of perjury that T hold the title and office specified above, that this
Memorandum of Transfer of Title and Assignment of Lease was signed on behalf of Compass Rail X Corporation
by authority of its Board of Directors and that the execution of this instrument is the free act and deed of the

company.

eOria ‘-b‘-s(
(name) 7 U




AMENDED SCHEDULE 1
to Memorandum of Transfer of Title and Assignment of Lease

Mississipp Power Company

The Mississippi Power Railcars:

Three hundred sixty-five (365) Quick Dump Rapid Discharge II aluminum hopper coal cars 3,850
cu. fi. capacity built in 1988 by Trinity Industries with the following car marks and numbers:
Lease

Schedule 801 802 803 804
_Mark_ No. Mark No. Mark No. Mark No.
1 DEGX 88001 93 DEGX 88002 183 DEGX 88201 273 DEGX 88288
2 DEGX 88003 94 DEGX 88080 184 DEGX 88202 274 DEGX 88289
3 DEGX 88004 85 DEGX 88094 185 DEGX 88203 275 DEGX 88290
4 DEGX 88006 98 DEGX 88099 186 DEGX 88204 276 DEGX 88304
5 DEGX 88007 97 DEGX 88101 187 DEGX 88208 277 DEGX 88305
6 DEGX 88008 98 DEGX 88108 188 DEGX 88208 278 DEGX 88306
7 DEGX 88009 99 DEGX 88108 189 DEGX 88209 279 DEGX 88307
8 DEGX 88010 100 DEGX 88110 190 DEGX 68210 280 DEGX 88308
9 DEGX 88011 101 DEGX 88111 191 DEGX 88212 28t DEGX 688309
10 DEGX 88012 102 DEGX 88112 192 DEGX 88213 282 DEGX 88310
11  DEGX 88013 103 DEGX 88113 193 DEGX 88214 283 DEGX 88311
12 DEGX 88014 104 DEGX 88114 194 DEGX 88215 284 DEGX 88313
13 DEGX 88015 105 DEGX 88115 195 . DEGX 88216 285 DEGX 88314
14 DEGX 88016 1068 DEGX 88116 186 DEGX 88217 286 DEGX 88315
15 DEGX 88017 107 DEGX 88117 197 DEGX 88218 287 DEGX 88316
18 DEGX 88018 108 DEGX 88118 198 DEGX 86219 288 DEGX 88317
17 DEGX 88019 109 DEGX 88119 199 DEGX | 88220 289 DEGX 88318
18 DEGX 88020 110 DEGX 88120 200 DEGX 88221 280 OEGX 88319
19 DEGX 88021 111 DEGX 88121 201 DEGX 88222 281 DEGX 88320
20 DEGX 88022 112 DEGX 88122 202 DEGX 88223 292 DEGX 88321
21 DEGX 88023 113 DEGX 88123 203 DEGX 88224 293 DEGX 88322
22 DEGX 88024 114 DEGX 88124 204 DEGX 88225 294 DEGX 88323
23 DEGX 88025 115 DEGX 88125 . 205 DEGX 88226 295 DEGX 88324
24 DEGX 88026 116 DEGX 88126 206 DEGX 88227 296 DEGX 88325
25 DEGX 88027 117 DEGX 88127 207 DEGX 88228 297 DEGX 88326
26 DEGX 88028 118 DEGX 88128 208 DEGX 88230 298 DEGX 88327
27 DEGX 88029 119 DEGX 88129 209 DEGX 88231 298 DEGX 88328
28 DEGX 88030 120 DEGX 88130 210 DEGX 88232 300 DEGX 88329
29 DEGX 88031 121 DEGX 88131 211 DEGX 88233 301 DEGX 88330
30 DEGX 88032 122 DEGX 88132 212 DEGX 88234 302 DEGX 88331
31 DEGX 88033 123 DEGX 88133 213 DEGX 88235 303 DEGX 88332
32 DEGX 88034 124 DEGX 88134 214 DEGX 88236 304 DEGX 88333
33 DEGX 88035 125 . DEGX 88135 215 DEGX 88237 305 DEGX 88334
34 DEGX 88036 126 DEGX 88136 216 DEGX 88238 306 DEGX 88336
35 DEGX 88037 127 DEGX 88137 217 DEGX 88239 307 DEGX 88338
3% DEGX 88028 128 DEGX 88138 218 DEGX 88240 308 DEGX 88339
37 DEGX 88038 120 DEGX 88139 219 DEGX 88241 309 DEGX 88341
38 DEGX 88040 130 DEGX 88140 220 DEGX 88242 310 DEGX 88342
39 DEGX 88041 131 DEGX 88142 221 DEGX 88245 311 DEGX 88343
40 DEGX 88042 132 DEGX 88143 222 DEGX 88246 312 DEGX 88345
41 DEGX 88043 133 DEGX 88144 223 DEGX 88247 313 DEGX 88346
42 DEGX 88044 134 DEGX 88145 224 DEGX 88248 314 DEGX 88347
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CERTIFICATION

I, Edward M. Luria, an attorney licensed to practice in the District of Columbia, the State
of Delaware and the Commonwealth of Pennsylvania, do hereby certify under penalty of
perjury that | have compared the attached copy with the original thereof and have found
the copy to be complete and identical in all respects to the original document.

Dated: _ February 20, 2009
Edward M. Luria




